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Amendments to the Claims: 

This listing of claims will replace all prior versions, and listings, of claims in the application: 
Listing of Claims: 
Claim 1 (canceled) 



wherein X is O; R is Q,-i4aryl substituted with one or more substituents selected from the 
group consisting of halogen, -CF3, Ci_galkyl, -CN, -SR 6 , -S(0) 2 R 6 ; or heterocycle, 
optionally substituted with one or more substituents selected from the group consisting of Ci- 
8 alkyl, -CN, and Q-uarylCi-galkyl; R 6 is Ci.*alkyl, optionally substituted with halogen; R 7 is 
Ci-8 alkyl optionally substituted with ono or - moFO - substituonts s e l e ot e d - from tho group 
consisting of h ydroxy; -NH27; or heterocycle; R 2 is hydrogen; R J is hydrogen or Ci_a alkyl; 
R 4 is heterocycle, optionally substituted with one or more substituents selected from the 
group consisting of oxo, halogen, C^alkyl, -OR 1 1 and -SR ,0 N(R HI ) 2 , S(0) 2 NR*R 9 ; or C 6 - 
Maryl substituted with one or more substituents selected from the group consisting of 
hydroxy, halogen, -CF 3t Ci^alkyl, hydroxyCu»alkyl, -CN, -N0 2> -C(0)NH 2s -S(0)R 7 , - 
S(0) 2 R 7 , -S(Q)2NR 8 R 9 , -OR n , -C(0)NR li , -C(0)OR i! , -NR U , -NC(0)R n , and heterocycle 
wliich may be optionally substituted with one or moie substituents selected from the group 
consisting of oxo, Ci-galkyl and heterocycleCi^alkyl; R 8 and R 9 are the same or different and 
are selected from the group consisting of hydrogen, Ci.galkyl, Chalky! heterocycle, 
heterocycle, and C3-ocycloaikyl; R 1U is Chalky]; R 1 1 is Ci-salkyl, optionally substituted with - 
S0 2 NR*R 9 ; and R 5 is halogen or -N0 2 ; or a pharmaceutical^ acceptable salt thereof. 

Claim 3 (previously presented) A compound of formula (1) 



Claim 2 (currently amended) A compound of formula (T) 

R 2 




(I) 
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H alkyl, -N0 2 , -NH 2 > Ci-aalkylamino, CF3, or alkoxy; or a pharmaceutically acceptable salt 
thereof. 

Claim 5 (previously presented) A compound of formula (I) 



wherein X is O, R is C^ary! substituted with one or more substituenls selected from the 
group consisting of halogen, -CF 3? d. x alkyl, and -CN; R 2 and R 3 are hydrogen; R 4 is C^uaryl 
substituted with one or more substitucnts selected from the group consisting of halogen, Ci- 
K alkyl, -CN, -N0 2 , -S(0)R 7 , -S(0) 2 R 7 , -NS^R 7 , wherein R 7 is -NH 2 ; and R 5 is halogen; 
or a pharmaceutically acceptable salt thereof. 

Claim 6 (previously presented) A compound of formula (IA) 




(D 




(IA) 



wherein: 



X is C, O, or N; 
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R 1 is Ce-uaryi which may be optionally substituted with one or more substituents selected 
from the group consisting of halogen, -CF 3 , C]-»alkyl, Ci^alkylamino, alkoxy, C3-c>cycloalkyl 
C 2 - ft alkenyJ, C6-i4arylC 2 _ 6 alkenyl, -CN, -NQ 2> -NH 2 , -SR 6 , -S(0) 2 R f \ -S(0)R 7 , -S(0) 2 R 7 , - 
C(0)R 7 , C 2 _$alkenyl which may be optionally substituted with a substitucnt selected from the 
group consisting of hydroxy, halogen, aryl, and heterocycle and C2-6alkynyl which maybe 
optionally substituted with a substitucnt selected from the group consisting of hydroxy, 
halogen, aryl, C3^cycloalkyl, and heterocycle; 

R 6 is CustUkyl optionally substituted with one or more substituents selected from the group 
consisting of hydroxy 1, halogen, -CF3, aryl, and heterocycle; 

R 7 is C|.8 alkyl, optionally substituted with one or more substituents selected from the group 
consisting of hydroxy, halogen, aryl, C3^scycloalkyl and heterocycle; -NH 2 ; or heterocycle; 
R 2 is hydrogen, halogen, or Q-salkyl; 
R 3 is hydrogen; 

R 4 is Ce-waryl substituted witli one or more substituents selected from the group consisting of 
hydroxy, halogen, -CF3, Ci- 8 alkyl, hydroxyCi- 8 alkyl, -CN, -NQz, Ci-»aIky1amino, 
heLerocycleCi^alkyl, -C(0)NH 2 , -S(0)R 7 , -S(0) 2 R\ -C(0)R 7 > -NS(0) 2 R 7 , -S(0) 2 NR 8 R° , - 
S(0) 2 NHR 11 , -S(0) 2 R 11 , -S(0) 2 NR 7 COR 11 , -S(0) 2 NHCOR 11 , -S(0) 2 [COR n ]„ wherein n is 1, 
2, or 3, -OR 11 , -OR ,l OR n , -CCOJR 11 , -C(0)NR H , -CCOOR 11 , -NR n , -NC(0)R !t > 
heterocycleC 2 -<valkenyl, heterocycle which may be optionally substituted with one or more 
substituents selected from the group consisting of oxo, Cj. 8 a1kyl, and C(0)OR u , and Cu 
»alkyl which may be optionally substituted with one or more substituents selected from the 
group consisting of -CN and heterocycle, optionally substituted with -C(0)R n ; 
R s and R y are independently selected from the group consisting of hydrogen, C 3 -6cyclo alkyl, 
Ci^alkyl optionally substituted with one or more substituents selected from the group 
consisting of oxo, heterocycle, CN and G^aryl optionally substituted with alkoxy, C\. H 
alkylamino, C t _ 8 alkylhetcrocycle, heterocycle, heterocycleCi-*alkyl, C3-ocycloalkylCi.galkyl, 
and C3-6cycloalkyl; 

R 1 1 is Cusalkyl, optionally substituted with one or more substituents selected from the group 
consisting of hydrogen, hydroxy, halogen, Ci-salky l, C3-<scycloatkyl, alkoxy, -S(0) 2 NR 8 R 9 , 
NCONH 2 , and heterocycle optionally substituted with one or more substituents selected from 
the group consisting of oxo, hydroxy, and Ci_galkyl; heterocycle optionally substituted with 
heterocycleCi-salkyl; or C6-i4aryl optionally substituted with alkoxy; 
R 5 is hydrogen, halogen, Ci_ 8 alkyl, -N0 2 , -NH 2 , Ci-salkylamino, CF3, or alkoxy; 
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wherein X is O; R l is C^aryl substituted with one or more substituents selected from the 
group consisting of halogen, -CF 3 , and -CN; R 2 is hydrogen; R 3 is hydrogen; R 4 is 
heterocycle; and K 5 is halogen; or a pharmaceutically acceptable salt thereof. 

Claim 10 (previously presented) A compound of formula (IC) 



wherein: 

X is C, O, or N; 

R 1 is heterocycle, optionally substituted with one or more substituents selected from the 
group consisting of d-galkyl, halogen, -CN, Co-uaryld^alkyl and heterocycle; 

R 2 is hydrogen, halogen, or Ci-galkyl; 
R 3 is hydrogen; 

R 4 is Cb-naryl substituted with one or more substituents selected from the group consisting of 
hydroxy, halogen, -CF>, Ci-aalkyi, hydroxyCi-^alkyl, -CN, -N0 2> C|-$alkylamiuo T 
heterocycleCi. 8 alkyl, -C(0)NH 2 , -S(0)R 7 , -S(0) 2 R 7 , -C(0)R 7 , 

-NS(0) z R 7 , -S(0) 2 NR*R 9 9 -S(0) 2 NHR 11 , -S(0) 2 R u , -S(0) 2 NR 7 COR u , ^(O^NHCOR 11 , - 
S(0) 2 [COR 1 ']„ wherein n is 1 , 2, or 3, -OR n , -OR^OR 11 , 

-C(0)R n , -C(0)NR M , -C(0)OR ll 7 -NR n , -NC(0)R u , heterocycleC 2 _ 6 alkcnyl, heterocycle 
which may be optionally substituted with one or more substituents selected from the group 
consisting of oxo, Ci-galkyl, and C(0)OR n , and Ci^alkyl wliich maybe optionally 
substituted with one or more substituents selected from the group consisting of -CN and 
heterocycle, optionally substituted with -C(0)R 1 *; 

R 7 is Ci-b alkyl, optionally substituted with one or more substituents selected from the group 
consisting of hydroxy, halogen, aryl, C-^cycloalkyl and heterocycle; -NH 2 ; or heterocycle; 




R 



.5 



(IC) 
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R 2 is hydrogen, halogen, or Ci- W alkyl; 

R 3 and R 4 are independently hydrogen; hydroxy; heterocycle optionally substituted with one 
or more substituents selected from the group consisting of oxo, hydroxy, hydroxyC|.8aikyl, 
halogen, Cugalkyl, -OR 1 \ -S(0) 2 NR H R <> , and -SR ,{ 'N(R ,D ) 2 ; or R 3 and R 4 together with the 
nitrogen atom to which they are attached form a heterocycle which may be optionally 
substituted with C<i-i4aryl, which maybe optionally substituted with one or more substituents 
selected from the group consisting of Ci-aalkyl and -N0 2 ; provided that R 3 and R 4 cannot 
both ho hydrogen or hydroxy; 

R 8 and R 9 arc independently selected irom the group consisting of hydrogen, C_v6cycloalkyl, 
Ci-salkyl optionally substituted with one or more substituents selected from the group 
consisting of oxo, heterocycle, CN and C 6 -i4aryl optionally substituted with alkoxy, Ci-a 
alkylamino, Ci-galkylheterocyclc, heterocycle, heterocycleCi-nalkyl, C 3 ^cycloalkylCi-?alky.l, 
and C3-6eycloalkyl; 
R 10 isC^alkyl; 

R L1 is C\ -aalkyl, optionally substituted with one or more substituents selected from the group 

consisting of hydrogen, Ci-salkyl, -S(0>2NR*R V , and heterocycle optionally 

substituted with one or more substituents selected from the group consisting of oxo, and Ci. 

salkyl; 

R 5 is hydrogen, halogen, Ci-galkyl, -N0 2 , -NH 2 , Ci-galkylamino, CF 3 , or alkoxy; 
or a pharmaceutical^ acceptable salt thereof. 

Claim 13 (previously presented) A compound of formula (TD) according to claim 12 wherein 
X is O; R 1 is heterocycle; R 2 and R 3 are hydrogen; R 4 is heterocycle; and R 5 is halogen; or a 
pharmaceutical^ acceptable salt thereof. 

Claim 1 4 (previously presented) A compound according to claim 6 wherein X is O. 
Claim 15 (canceled) 
Claim 16 (canceled) 
Claim 1 7 (canceled) 

Claim 1 8 (currently amended) A compound of formula (TIT) 
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O 
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^ o 




R 




(HI) 



wherein R l is Ce-waiyl substituted with one or more substituents selected .from the group 
consisting of halogen, -CF 3 , Ci^alkyl, -CN, -SR 6 , -S(0) 2 R 6 ; or heterocycle, optionally 
substituted with one or more substituents selected from the group consisting of Ci_salkyl, - 
CN, and C6-i4ary)Ci-8alkyl; R A is Ci-galkyl, optionally substituted with halogen; R 7 is Ci_« 
alky!, optionally substituted with on e or mor e substituonts sel e ct e d from - th e- group oonoioting 
e£hydroxy 7 ; -NHzr-ipr heterocyc!e; R 4 is heterocycle, optionally substituted with one or 
more substituents selected from the group consisting of oxo, halogen, Ci-saJkyl, -OR 1 1 and - 
SR I(> N(R J0 )2; or Cft-uaryl substi luted with one or more substituents selected from the group 
consisting of hydroxy, -CF 3 , C|_ 8 alkyl, hydroxyCi-Ralkyl, -CM, -NCh, -C(0)NH 2 , -S(0) 2 R 7 , - 
S(0) 2 NR 8 R* , -OR 1 1 , -CCCONR 1 1 , -C(0)OR' 1 , -NR* 1 , -NC(0)R 1 1 , hetcrocycle which may be 
optionally substituted with one or more substituents selected from the group consisting of oxo 



